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wherein w and X are independently selected from O, S(0) a and NR* ; 
wherein Y 1 is land Y 2 is^^^hod^jjie /^'L 4^.5^SS t :^Ii^- d ^iS^ li .P? 
"b" indicates_a bond ers indep e ndently se le cted from O, »fl-teH >- N an d 

wherein ring A is phenylop tionally e^ntiaino a » atrogon ato m 
~l y at positio n- 4 , 6 or 7 ; 
-O-r i or 2 r 
wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl, 

b) substituted or unsubstituted 5-6 membered heterocyclyl, 

c) substituted or unsubstituted 9-14 membered fused heterocyclyl, 

d) substituted or unsubstituted cycloalkyl, and 

e) substituted or unsubstituted cycloalkenyl, 

wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 / -SR 3 , - 
C0 2 R 3 , -C (O) NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , oxo, -OC(0)R 3 , -S0 2 R 3 , - 
S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , -*TR 3 C (O) R 3 , -NR 3 C (O) NR 3 R 3 , Optionally 
substituted cycloalkyl/ optionally substituted 4-6 membered 
heterocyclyl, optionally substituted phenyl, cyanO/ 
alkylaminoalkoxy, alkylaminoalkoxyalkoxy, nitro, and lower 
alkyl substituted with R 5 ; 

wherein R 1 is selected from 

a) substituted or unsubstituted 6-10 membered aryl, 

b) substituted or unsubstituted 4-6 membered heterocyclyl/ 

c) substituted or unsubstituted 9-14 membered fused heterocyclyl, 

d) substituted or unsubstituted arylalkyl, and 
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e) substituted or unsubstituted heterocyclylalkyl , 

where substituted R 1 is substituted with one or more substituents 

selected from halo, -OR 1 , -SR a , -S0 2 R 3 , -C0 2 R 3 , -CfOlNR^ 3 , - 

C(0)R 3 , -NR 3 R 3 , -S0 2 NR 3 R 3 , -NR 3 C (O) OR 3 , -NR 3 C(0)R 3 , optionally 

substituted 3-6 membered heterocyclyl , optionally 

substituted phenyl, alkylaminoalkoxyalkoxy , nitro, cyano, 

oxo, lower alkyl substituted with R fi ; 

wherein R 2 is one or more substituents independently selected from H, 

halo, -OR 3 , -SR\ -C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 r\ -S0 2 NR 3 R 3 , 
-nr 3 C(o)or\ -nr 3 c(o)r 3 , -nr 3 C(0)NR 3 r 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkyl aminoalkoxy, 
alkylaminoalkoxyalkoxy, nitro , lower alkyl substituted with R 5 , 
lower alkenyl substituted with R 3 , and lower alkynyl substituted 
with R 5 ; 

wherein R 3 is independently selected from H, lower alkyl, lower 

aminoalkyl, lower alkylaminoalkyl , optionally substituted phenyl, 
optionally substituted 3-6 membered heterocyclyl, optionally 
substituted C 3 -C 6 -cycloalkyl , optionally substituted phenylalkyl, 
optionally substituted 3-6 membered heterocyclylalkyl, optionally 
substituted C 3 -C 6 cycloalkylalkyl, and lower haloalkyl; 

wherein R 4 is independently selected from H, and lower alkyl; and 

wherein R 5 is one or more substituents independently selected from H f 

halo, -OR 3 , -SR 3 , -CO** 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -SO a R 3 , -SO^R 3 , 
-NR 3 C(O)0R 3 , -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, 
alkylaminoalkoxyalkoxy, nitro, lower alkyl, lower alkenyl and lower 
alkynyl ? 

and cnantionu?rs, uia^tca'opm^rs^pharmaceutically acceptable 

£&ri-vaLi v«a salts and solvates thereof; 
provided -Dne- of Y 1 -dn4- V-in- N ev*^WH; 

I u !■* t.hor -prov ido.<)> <^il-y- oix> ot- dallied- Vines -a a-ftd b -h ndiedL^ a- double 

gugfr hcr provido d- cit-hcr X o x * W io no fe-S-fr^K vfhon Y ? '~re S and Y* ~ >s^-r 
fei^faer r provide? .a-fi ! ±o not 3 ^HQ^^-^heayl o in pyrro le- 2,5 diono o x 
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filler-provided R 1 is not benzyl when X is O, W is NH, Y 2 is O, Y 1 is 
N and R is 4- (diethylaminoethoxy) phenyl ; . 

emoa=o- G mQLhyl phetty3rM «K:{ O) th i-^o^^y^^^^ex^l ; 
#ggfchc?r provi d cd X and - w arc n e fr both S fr^,,-wke& io NH and -g 1 ia 
fay ther pro vi ded IT — 1- e- not pip e y^dinyl wh en X and - W arc NH, -^ ic NH, 
■V^- ia N, It and IV -ago - eptioanlly Gubocittmod ph cw yl and r ->Rg A haa 
ni trogens a£ pr . oitioi ^ s 4 and 5 r 
^^^ ^or prov gN tad R, R ; ~tmt3^^gH*e not all - pyridyl or-g - U triaa efry* 
wkeH-Y' 1 io NH, * F io N an d- ring A hag nitrogow e at poaiti o na 4 and 



2. (Original) Compound of Claim 1 wherein W and X are 
independently selected from O and NR 4 . 

3. (Original) Compound of Claim 1 wherein W is O or NH. 

4. (Original) Compound of Claim 1 wherein X is O or NH. 

5. (Original) Compound of Claim 1 wherein W is NH. 

6. (Canceled) 

7. (canceled) 

8. (Original) Compound of Claim 1 wherein R is selected from 
substituted or unsubstituted aryl selected from phenyl, naphthyl, 
indanyl, indenyl and tetrahydronaphthyl, substituted or unsubstituted 
5-6 membered heteroaryl, C 3 _ 6 -cycloalkyl , and substituted or 
unsubstituted 9-14 membered bicyclic or tricyclic heterocyclyl ; 
wherein substituted R is substituted with one or more substituents 
independently selected from halo, -OR 3 , oxo, -SR 3 , -S0 2 R 3 , -C0 2 R 3 , - 
C(0)NR 3 R 2 , -C(0)R\ -NR 3 R 3 r -NH (C x -C 4 alkylenylR 3 ) , - (C a -C 4 
alkylenyl)NR 3 R 3 , -S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , amino -Ci-C 6 -alkyl, d. 
C 6 - alky 1 amino- d.Ce-alkyl, Ci-C 6 -alkyl amino- d_C 6 -alkoxy, d.Cs-alkylamino- 
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d.Ce-alkoxy-Cx.Ce-alkoxy, optionally substituted 5-6 membered 
heterocyclylcarbonylalkyl , Cx^-alkoxycarbonylamino-d-g-alkyl , 

' O , optionally substituted C 4 . 6 -cycloalkyl, optionally 
substituted 5-6 membered heterocyclyl, optionally substituted phenyl, 
optionally substituted phenyl - d- 6 - alkylenyl , optionally substituted 5- 
6 membered heterocyclyl -d-Cs- alkylenyl , 5-6 membered heterocyclyl-C 2 _C 6 - 
alkenylenyl, Cwalkyl, cyano, Ci.-j-hydroxyalkyi, nitro and d-<- 
haioalkyl? wherein R e and R f are independently selected from H and d-a- 
haloalkyl; wherein R 7 is selected from H, d_ 3 -alkyl, optionally 
substituted phenyl -Ci. 3 - alky 1, 4-6 membered heterocyclyl, optionally 
substituted 4-6 membered heterocyclyl-d.Cs-alkyl , d-s-alkoxy-d.a-alkyi 
and d- 3 -alkoxy-d-3- alkox y- c i-3-ai^yi- 

9. (Original) Compound of Claim 1 wherein R is a substituted or 
unsubstituted ring selected fxom phenyl, indanyl, tetrahydronaphthyl , 
naphthyl, cyclohexyl, indazolyl, indolyl, 2, l, 3-benzothiadiazolyl, 
isoxazolyl, pyrazolyl, thiazolyl, thiadiazolyl , thienyl, pyridyl, 
pyrimidinyl, pyridazinyl, 2-oxo-l, 2-dihydroquinol-7-yl , 1-oxo-l , 2 , 3 , 4- 
tetrahydro-isoquinolyl, 2 , 3-dihydro-l , l-dioxo-benzo [d] isothiazolyl, 
isoindolyl, 2 ,3-dihydro-lH- indolyl, naphthyridinyl , benzothienyl , 
benzofuryl, 2,3-dihydro-benzofuryl, benzodioxolyl, benzimidazolyl, 
benzoxazolyl, benzthiazolyl, isoquinolyl, quinolyl, 1,2,3,4- 
tetrahydro- isoquinolyl, tetrahydroquinolyl , 2 , 3 , 4 , 4a, 9 , 9a-hexahydro- 
lH-3-aza-fluorenyl, 5, 6 , 7-trihydro-l , 2 , 4-triazolo [3,4-a] isoquinolyl, 
benzodioxanyl and quinazolinyl ; wherein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminoaulf onyl, 
4-methylpiperazinylsulfonyl, cyclohexyl, phenyl, phenylmethyl , 
morpholinylmethyl , methylpiperazinylmethyl , isopropyl- 
piperazinylmethyl, methylpiperazinylpropyl, morpholinylpropyl f 
methylpiperidinylmethyl, morpholinyl ethyl, 1- (4-morpholinyl) -2 , 2- 
dimethylpropyl , piperidinylethyl , piperidinylmethyl , 
piper idinylpropyl , 1 - me thylpyrrolidinyl methyl, pyrrolidinylpropyl, 

5 
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methyl sulfonyl, methylcarbonyl , piperidinylmethylcarbonyl , 
methylpiperazinylcarbonylethyl , roethoxycarbonyl , methyl , ethyl , 
propyl, isopropyl, butyl, tert -butyl, sec-butyl, trif luoromethyl , 
pentaf luoroethyl , nonaf luorobutyl, 1, 1-di ( trif luoromethyl) -1- 
hydroxymethyl , 1, l-di (trif luoromethyl) -1- (piperidinylethoxy) methyl f 
1 , 1-di (trif luoromethyl) -1- (raethoxyethoxyethoxy) methyl, 1-hydroxyethyl, 
2-hydroxyethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy , 1- 
aminoethyl, 2-aminoethyl , 1- (N-isopropylamino) ethyl, 2- (N- 
isopropyl amino) ethyl, dimethylaminopropyl, d ime thyl amino ethoxy, 4- 
chlorophenoxy , phenyloxy , l-methylpiperdin-4 -yloxy , piperdin-4-yloxy, 
piper idinylethoxy, morpholinyl ethyl oxy, 4-methylpiperazinylethoxy , 4- 
isopropylpiperazinylethoxy, piperdin-4 -methoxy, 4-methylpiperdin-l- 
ylmethoxy, l-methylpyrrolidin-2-ylmethoxy, l-isopropylpyrrolidin-2- 
ylmethoxy , l-isopropylpyrrolidin-3 -ylmethoxy, i-methylpyrrolidin-3 - 
ylmethoxy, 3- ( dimethyl amino) pyrrolidine 1-yl ethoxy , isopropoxy, methoxy 
and ethoxy. 

10. (Original) Compound of Claim 1 wherein R is 



wherein R x is selected from bromo, chloro, methyl, ethyl, propyl, 
isopropyl, butyl, tert -butyl, sec -butyl, trif luoromethyl, 
pentaf luoroethyl, 1,1-di (trif luoromethyl) - 1 -hydroxymethyl , 
trif luoromethoxy, dif luoromethoxy, isopropoxy, methoxy and ethoxy; and 
wherein R y is selected from 4-methylpiperazinylsulf onyl , 
morpholinylmethyl , 4-methylpiperazinylmethyl , 4 - 
methylpiperazinylpropyl , 4-isopropylpiperazinylmethyl , 4- 
methylpiperidinylmethyl , 4 -aminopiperidinylmethyl , 4 -methylamino- 
piperidinylmethyl , 4 - dimethyl amino -piperidinylme thyl , 3 - 
dimethylaminopyrrolidin-l-ylmethyl, l-methylpyrrolidin-2-ylmethyl , 
dimethylaminoethyl , dime thyl aminoethoxy, piperidinylethoxy , 




6 
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morpholinylethyloxy, 4-methylpiperazinylethoxy, 4- 

i sopropylpiperazinylmethoxy , piperdin- 4 -methoxy , 4 -methylpiperdin- 1 - 
ylmethoxy , 1 -methylpyrrol idin- 2 -ylmethoxy , 1 -me thylpyr rol idin- 3 - 
ylmethoxy, l-isopropylpyrrolidin-2 -ylmethoxy, l-isopropylpyrrolidin-3- 
ylmethoxy, 3- (dimethylamino)pyrrolidin-l-ylethoxy, 2- (N/N- 
dimethylamino)acetylamino and 2- (N.N-dimethylamino) ethylaminO- 

11. (Currently amended) Compound of Claim 1 wherein R 1 is 
selected from 

-substituted or unsung ti tut ed 5-6 membered heteroaryl ee mprioing 

conta ining one or more nitrogen atoms, 
substituted phenyl, and 

substituted or unsubstituted 9-10 membered bicyclic or 13-14 
membered tricyclic heterocyclyl ; 
wherein substituted R 1 is substituted with one or more substituents 
independently selected from halo, -OR 3 , -SR 3 , -S0 3 R 3 , -CO a R 3 , -C(0)NR 3 R 3 , 
-C(0)R 3 , -NR 3 R 3 , -S0 2 NR 3 R 3 , -NR 3 C(0)OR\ -NR 3 C(0)R\ optionally 
substituted 5-6 membered heterocyclyl, optionally substituted phenyl, 
nitro, cyano, d^-alkylamino-C^-alkoxy, and d- 4 -alkyl substituted with 
R 5 . 

12. (Original) Compound of Claim l wherein R 1 is a substituted or 
unsubstituted ring selected from pyrazolyl, triazolyl, pyridyl, 
pyrimidinyl, triazinyl, pyridazinyl, substituted phenyl, indazolyl, 
indolyl, isoindolyl, quinolinyl, isoquinolinyl, benzotriazolyl , 
benzo[l,3]dioxolyl, , pyrrolo [2 , 3-d] pyrimidin-4-yl, 2-oxo-l, 3-dihydro- 
pyrrolo [2 , 3 -d] pyridin-4 -yl , pyrazolo [2 , 3 ,b] pyridin-4 -yl , imidazo [4,5- 
b] pyridin-4 -yl, 2 , 3-dihydrobenzofuryl , 2-oxo-l, 2- dihydroquinolyl , 
naphthyridinyl and quinazolinyl ? wherein substituted R x is substituted 
with one or more substituents independently selected from halo, 
hydroxy, Ci_ 3 -alkyl, C>-2-alkoxy, d^-alkoxy-Ci^-alkoxy, optionally 
substituted 5-6 membered heterocyclyl-Cx.j-alkoxy, amino, C x . 2 - 
alkylamino, aminosulf onyl 7 -NR 3 C(0)OR 3 , -NR 3 C(0)R\ optionally 
substituted 5-6 membered heterocyclyl, optionally substituted phenyl, 
nitro, cyano, d-2-alkylamino-d-2-alkoxy , d- 2 ~alkylaminb-C x . 2 -alkyl , Ci-a- 
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alkylamino-C a . 3 -alkylaminO, C^-hydroxyalkyl, d.a-aminoalkyl, and C w - 
haloalkyl . 

13. (Original) Compound of Claim 1 wherein R 1 is a substituted or 
unsubstituted ring selected from 4-pyridyl, triazolyl, 4-pyrimidinyl, 
4-pyridazinyl, phenyl, 5-indazolyl, 4-quinolyl, indolyl, isoindolyl, 
benzotriazolyl , benzo [1 , 3] dioxolyl , pyrrolo [2 , 3 -d] pyrimidin-4-yl , 2- 

• oxo- 1 , 3 -dihydro-pyrrolo [2 , 3 -d) pyridin-4 -yl , pyrazolo [2 , 3 , b] pyridin-4 - 
yl, imidazo[4,5-b]pyridin-4-yl, pyrrolo [2 , 3 -b] pyridin-4 -yl , 2,3- 
dihydrobenzofuryl, 2-oxo-l,2-dihydroquinol-7-yl, and 4-quinozalinyl; 
wherein substituted R 1 is substituted with one or more substituents 
independently selected from chloro, fluoro r bromo, hydroxy/ methoxy, 
ethoxy, methoxyethoxy, amino, methylamino, ethylamino, 1- 
methylpiperidinylmethoxy , aminosulf onyl , dimethylaminoethoxy , 
piperdinylmethoxy, piperdin-l-ylethoxy, morpholinoethoxy, pyrrolidin- 
1-ylethoxy, 4-Ttiethylpiperazin-l-ylethoxy , dime thylaminoethyl amino, 
dimethylaminopropylamino, methyl, ethyl, propyl, cyano, hydroxymethyl , 
aminomethyl , aminocarbonyl , nitro, trif luoromethyl, optionally 
substituted piperidinyl, moxpholinyl, optionally substituted 
piperazinyl, and optionally substituted phenyl. 

14. (Original) Compound of Claim 1 wherein R* is one or more 
substituents independently selected from H, halo, hydroxy, C^-alkoxy, 
C w -haloalkoxy, amino, Ci. 2 -alkylamino, optionally substituted 5-6 
membered heterocyclyl-Ci_ 2 -alkylamino, aminosulf onyl , C 3 - 6 -cycloalkyl, 
optionally substituted 5-6 membered heterocyclyl , optionally 
substituted phenyl, Ci_ 4 -alkyl, cyano, C x -2-hydroxyalkyl, C^. a - 
carboxyalkyl , nitro, C 2 . 3 -alkenyl, C 2 _ 3 -alkynyl and d- 2 -haloalkyl . 

15. (Original) Compound of Claim 1 wherein R 2 is one or more 
substituents independently selected from H, chloro, fluoro, bromo, 
hydroxy, methoxy, ethoxy, trif luoromethoxy, amino, dimethylamino, 
aminosulf onyl, carboxymethyl, cyclopxopyl, optionally substituted 
phenyl, methyl, ethyl, propyl, cyano, hydroxymethyl, nitro, propenyl, 

8 
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pxopynyl, trif luoromethyl and unseat ituted or substituted heteroaryl 
selected from thienyl, furanyl, pyridyl, imidazolyl, and pyrazolyl . 

IS. (Original) Compound of Claim 1 wherein R 2 is H; wherein R 3 is 
selected from H, C w -alkyl, phenyl, phenyl-C^-alkyl, 4-6 membered 
heterocyclyl, 4-6 membered heterocyclyl- d^-alkyl , C 3 -d cycloalkyl and 
d.z-haloalkyi, 

17, (Original) Compound of Claim 1 wherein R 4 is independently 
selected from H, d.,-alkyl f phenyl, 5-6 membered heterocyclyl, C E -C 6 
cycloalkyl, and d. 3 -haloalkl- 

18. (Currently amended) Compound of Claim 1 and pharmaceutical^ 
acceptable d erivat ives salts and solvates thereof selected from 

<i { : > [ 2- (-3— w^%y0--py*Hee^i ^t 2 y ] <^rfto*y4— 4 ponfcaf j^oyeeyyt" 

me hy iafiside ?- 
4 {2- [3- { 3-Mwn4< hy :k^±rio -c^ 

teena im-><te«<^r- S~-y-l-&xy} -pyj?*4ific -2 -ea-rbo-xyi^ --aojk3r-me^hyiamiac> r 
4 [2 [3- B Mothyl ' pyrro ^i c Hr. 2 y-1 m cthoxy ) ■ 4 trif lv t oromochyl — 



p hc nylami n e-J — 344— b€* 
mo fr fr .y 1 am i d o ? 
4 — [-2— 1-4 -~ eiiloro - 3 (4 mor.b y} 



so l £ > v 3h=» 



3— dfHt^ 



Lw cthyl) - p i* 



*-i-fl©4 — 3- 



ffl ^.hy^r-^^be^ ^imidao ol 5 yloxy -)- pyridine 2 car be Kylio a ein 

_yj^^^<=>tt-^-^ 1 ylmcthyl) phony -Vj — [5 (quit 

y - l - o wy-} — jr^j— fe^^y .imidaz e l 2 yl] am rffce-r 

( gu iaol ir >-4— yle*y-> - in bona ^4-f^*e±-a yl] ami ncr 
4- {2- [4-Chloro-3- (4 -methyl -piper az in- 1-ylmethyl) -phenylaraino] - 

benzoxa2ol-5-ylOxy}-pyridine-2-carboxylic acid methylamide; 
4- {2- [4-Chloro-3- ( 1 -methyl -pyrrol i din- 2 -ylmethoxy) -phenylamino] 

benzoxazol-5-yloxy}-pyridine-2-carboxylic acid methylamide; 
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[4-Chloro-3- (1 -methyl -pyrrolidin-2 -ylmethoxy) -phenyl] - [5- (quinolin-4 

yloxy) -benzoxazol-2-yl] - amine; 
[3- (i-Methyl-pyrrolidin-2-ylmethoxy) -4 -trif luoromethyl -phenyl] - [5- 

(quinolin-4 -yloxy) -benzoxazOl-2-yl] -amine; 
5- ( (6, 7-bis (Methoxy) -4-quinolinyl) oxy) -N- (4-chloro-3- ( (4-methyl-l- 

piperazinyl ) methyl ) phenyl ) - 1 , 3 -benzoxazol - 2 - amine ; 
N- (4-Chloro-3- ( (4-methyl-l-piperazinyl)methyl)phenyl) -5- (1H- 

pyrrolo [2 , 3 -b] pyridin-4-yloxy) -1,3 -benzoxazol -2 -amine ? 
N- (4-Chloro-3- ( ( ( (2S) -l -methyl- 2 -pyrrolidinyl) methyl) oxy)phenyl) -5- 

(lH-pyrrolO [2 7 3-b] pyridin-4 -yloxy) -l,3-benzoxazol-2-amine; and 
4- ( (2- ( (4-Chloro-3- ( ( ( (2S) -l-methyl-2- 

pyrrolidinyl ) methyl ) oxy ) phenyl ) amino) - 7 - f luoro- 1 , 3 -benzoxazol - 5 - 

yl) oxy) -N-methyl-2-pyridinecarboxamide. 

19. (Currently amended) Compound of Formula II 



wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl, 

b) substituted or unsubstituted 5-6 membered heterocyclyl , 

c) substituted or unsubstituted 9-13 membered fused heterocyclyl, 
and 

d) substituted or unsubstituted cycloalkyl, 



wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 , -SR , - 
C0 2 R\ -C(0)NR 3 R 3 , -C<0)R 3 , -NR¥ f -S0 3 R\ -SO,NR 3 R 3 , -NR 3 C(0)OR 3 , 
-:NR 3 C(0)R 3 , -NR 3 C(0)NR 3 R 3 , oxo, -OC(0)R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, 




wherein W 1 and X are independently O or KTH; 
wherein Y 2 is O or NR > 




10 
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alkylaminoalkoxyalkoxy, nitro and lower alkyl substituted with 

wherein R 1 is selected from 

a) unsubstituted or substituted 5- or 6 -membered nitrogen- 

containing heteroaryl, 

b) unsubstituted or substituted 9- or 10 -membered fused nitrogen- 

containing heteroaryl, and 

c) phenyl, 

where substituted R 1 is substituted with one or more substituents 
selected from halo, -OR 3 , -SR 3 , - S0 2 R 3 , - C0 2 R 3 , -C(0)NR 3 R 3 , - 
C(0)R 3 , -NR 3 R 3 , -S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , -NR a C(0)R 3 , optionally 
substituted 3-S membered heterocyclyl , optionally 
substituted phenyl, nitro, cyano, oxo, and lower alkyl 
substituted with R 6 ; 

wherein R 2 is one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -C0 2 R 3 , -C(0)NR 3 R\ -C(0)R 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 2 NR 3 R , 
-NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C (0) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, nitro, and 
lower alkyl substituted with R fi ; 
wherein R 3 is independently selected from H, lower alkyl, optionally 
substituted phenyl, optionally substituted 3-6 membered 
heterocyclyl, optionally substituted C 3 -C 6 -cycloalkyl , optionally 
substituted phenylalkyl, optionally substituted 3-6 membered 
heterocyclylalkyl, optionally substituted C 3 -C 6 cycloalkylalkyl , 
lower aminoalkyl, lower alkylaminoalkyl and lower haloalkyl; 
wherein R* is independently selected from H 7 and d- 2 alkyl; and 
wherein R 6 is one or more substituents independently selected from H, 
halo, -OR 3 , -SR 3 , -C0 2 R 3 , -CONR 3 R 3 , -COR 3 , -*JR 3 R 3 , -S0 2 R 3 , -S0 2 NR 3 R 3 , 
-NR^CCOOR 3 , -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy and nitro; 
enant join ers, dj aste r eomers and pharmaceutically acceptable ekrr-wauivcc 
salts and solv a tes thereof , 

20. (Original) Compound of Claim 19 wherein W 1 is NH . 
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21. (Original) Compound of Claim 19 wherein X is O, 

22. (Withdrawn) Compound of Claim 19 wherein X is NH. 

23. (Canceled) 

24. (Original) Compound of Claim 19 wherein R is a substituted or 
unsubstituted ring selected from phenyl, indanyl, tetrahydronaphthyl , 
naphthyl, cyclohexyl, indazolyl, indolyl, 2, 1,3-benzothiadiazolyl, 
isoxazolyl, pyrazolyl P thiazolyl, thiadiazolyl , thienyl, pyridyl, 
pyrimidinyl, pyridazinyl, 2 -oxo-1, 2-dihydroquinol-7-yl , l-oxo-l,2, 3,4- 
tetrahydro-isoquinolyl, 2 , 3 -dihydro-1 , 1-dioxo-benzo [d] isothiazolyl, 
isoindolyl, 2,3-dihydro-lH-indolyl, naphthyridinyl , bensothienyl , 
benzofuryl, 2, 3 -dihydro -benzofuryl, benzodioxolyl , benzimidazolyl , 
benzoxazolyl, benzthiazolyl , isoquinolyl, quinolyl, 1,2,3,4- 
tetrahydrp-isoquinolyl, tetrahydroquinolyl , 2 , 3 , 4, 4a, 9 , 9a-hexahydro- 
lH-3-aza-fluorenyl, 5, 6, 7-trihydro-l,2,4-triazolo [3,4-a] isoquinolyl, 
benzodioxanyl and quinazolinyl ; wherein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminosulf onyl , 
4-methylpiperazinylsulfonyl, cyclohexyl, phenyl, phenylmethyl, 
morpholinylmethyl , me thy Ipiperazinyl methyl , isopropyl - 
piperaziriylmethyl , methylpiperazinylpropyl , morpholinylpropyl , 
methylpiperidinylmethyl, morpholinylethyl , 1- (4-morpholinyl) -2 , 2- 
diraethylpropyl , piperidinylethyl , piperidinylmethyl , 
piperidinylpropyl , 1 -methylpyrrolidinylmethyl , pyrrol idinylpropyl , 
methylsulfonyl, methylcarbonyl, piperidinylmethylcarbonyl, 
methylpiperazinylcarbonylethyl, methoxycarbonyl , methyl, ethyl, 
propyl, isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl , 
pentaf luoroethyl, nonaf luorobutyl , 1, 1-di (trif luoromethyl ) -1- 
hydroxymethyl , 1, 1-di {trif luoromethyl) -1- (piperidinylethoxy) methyl, 

1, 1-di (trif luoromethyl) -1- (methoxyethoxyethoxy) methyl, l-hydroxyethyl f 
2-hydroxyethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy, 1- 
aminoethyl, 2-aminoethyl, 1- (N-isopropylamino) ethyl r 2- (N- 
isopropylamino) ethyl, dime thy 1 ami nopropyl , dimethylaminoethoxy, 4- 
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chlorophenoxy, phenyloxy, l-methylpiperdin-4-yloxy, piperdin-4-yloxy, j 

piperidinylethoxy, morpholinylethyloxy, 4-methylpiperazinylethoxy, 4- j 

isopropylpiperazinylethoxy, piperdin-4 -methoxy, 4-methylpiperdin-l- 

ylme thoxy , 1 -methylpyr rol idin- 2 -ylmethoxy , 1 - i sopropylpyrrol idin- 2 - 

ylmethoxy, l-isopropylpyrrolidin-3-ylmethoxy, l-methylpyrrolidin-3- 

ylmethoxy, 3- (ditnetnylaminojpyxrolidin-l-ylethoxy, isopropoxy, methoxy 

and e thoxy. 

25. (Original) Compound of Claim 19 wherein R is 




wherein R* is selected from bromo, chloro, methyl, ethyl, propyl, 
isopropyl, butyl, tert -butyl, sec-butyl, trif luoromethyl, 
pentafluoroethyl, i,l-di (trif luoromethyl) -1-hydroxymethyl , 
trifluoromethoxy, difluorome thoxy, isopropoxy, methoxy and ethoxy; and 
wherein R y is selected from 4-methylpiperazinylsulf onyl , 
morpholinyl methyl, 4-methylpiperazinylmethyl , 4- 
methylpiperazinylpropyl , 4-isopropylpiperazinylmethyl, 4- 
methylpiperidinylmethyl , 4-aminopiperidinylmethyl, 4-methylamino- 
piperidinylmethyl , 4-dimethylamino-piperidinylmethyl , 3 - 
dimethylaminopyrrolidin-l-ylmethyl , i-methylpyrrolidin-2-ylmethyl , 
dimethylaminoethyl , dimethylaminoethoxy , piperidinyl ethoxy/ 
morpho 1 i ny 1 e t hy 1 oxy , 4-methylpiperazinyle thoxy , 4 - 

i sopropylpiperazinylmethoxy , piperdin- 4 -methoxy , 4 -methylpiperdin- 1 - 
ylmethoxy, l-methylpyrrol idin- 2 -ylmethoxy, l-methylpyrrolidin-3- 
y lme thoxy , 1 - i s opr opy lpyr r ol i di n - 2 - ylmethoxy , l - i a opropy lpyrr o 1 i din- 3 - 
ylmethoxy, 3- (dimethylamino)pyrrolidin-l-ylethoxy, 2- (N,N- 
dimethylamino) acetylamino and 2- (N,N-dimethylamino) ethylamino. 

26. (Withdrawn) Compound of Claim 19 wherein R is substituted or 
unsubstituted 5-6 membered heterocyclyl . 
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27. (withdrawn) Compound of Claim 19 wherein R is substituted or 
unsubstituted 9-11 membered fused heterocyclyl . 

28. (Withdrawn) Compound of Claim 13 wherein R l is selected from 
unsubstituted or substituted 5- or 6-membered nitrogen-containing 
heteroaryl . 

29. (Withdrawn) Compound Of Claim 19 wherein R 1 is selected from 
unsubstituted or substituted phenyl. 

30. (Original) Compound of Claim 19 wherein R 1 is selected from 
unsubstituted or substituted 9- or 10-membered nitrogen-containing 
partially saturated heterocyclyl and unsubstituted or substituted 9- 
or 10-membered nitrogen- containing heteroaryl. 

31. (Original) Compound of Claim 19 wherein R 1 is a substituted 
or unsubstituted ring selected from 4-pyridyl, triazolyl, 4- 
pyrimidinyl, 4-pyridazinyl, phenyl, 5-indazolyl, 4-quinolyl, indolyl, 
isoindolyl, benzotriazolyl , benzo [1, 3] dioxolyl, pyrrole [2,3- 

d] pyrimidin-4-yl , 2-oxo-l f 3 -dihydro -pyrrole [2 , 3-d] pyridin-4-yl , 
pyrazolo [2 , 3 , b} pyr idin- 4 -yl , imidazo [4 , 5 -b] pyridin-4 -yl , pyrrolo [2,3- 
b] pyr idin- 4 -yl , 2,3 -dihydrobenzof uryl , 2 - oxo- 1 , 2 - dihydroquinol -7-yl , 
and 4-guinozalinyl; wherein substituted R 1 is substituted with one or 
more substituents independently selected from chloro, fluoro, bromo, 
hydroxy, methoxy, ethoxy, methoxy ethoxy, amino, methyl amino, 
ethylamino , 1-methylpiperidinylmethoxy , aminosulf onyl , 
dimethylaminoethoxy, piperdinylmethoxy , piperdin- 1-ylethoxy , 
morpholinoethoxy, pyrrolidin- 1-ylethoxy, 4-methylpiperazin-i-ylethoxy, 
dimethylaminoethylamino , dimethylaminopropylamino , methyl , ethyl , 
propyl, cyano/ hydroxymethyl , aminomethyl, aminocarbonyl , nitro r 
trif luoromethyl, optionally substituted piperidinyl, morpholinyl, 
optionally substituted piperazinyl, and optionally substituted phenyl. 
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32. (Canceled) 

33. (Currently amended) Compound of Claim 19 wherein W l and X are 
independently O or NH; 

j wh erein ¥ : » ij O & r- -NH-r 
wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl, 

b) substituted or unsubstituted 5-6 membered heterocyclyl, 

c) substituted or unsubstituted 9-13 membered fused heterocyclyl, 
and 

d) substituted or unsubstituted cycloalkyl, 

wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR , -SR , - 
CO.R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 2 NR 3 R 3 , -ttR 3 C(0)OR, 
-NR 3 C(0)R 3 , -NR 3 C(0)NR 3 R 3 , oxo, -OCfOlR 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkyl aminoalkoxy, 
alkylaminoalkoxyalkoxy, nitro and lower alkyl substituted with 
R 6 ; 

wherein R 1 is selected from 

a) unsubstituted or substituted 5- or 6-membered nitrogen- 

containing heteroaryl, 

b) unsubstituted or substituted 9- or 10-membered fused nitrogen- 

containing heteroaryl, and 

c) phenyl, 

where substituted R 1 is substituted with one or more substituents 
selected from halo, -OR 3 , -SR 3 , - SO a R 3 , - C0 2 R 3 , -C(0)NR 3 R 3 , - 
C(0)R 3 , -NR 3 R 3 , -S0 2 NR 3 R 3 / -KTR 3 C (O) OR 3 , -NR 3 C(0)R 3 , optionally 
substituted 3-6 membered heterocyclyl, optionally 
substituted phenyl, nitro, cyano, oxo, and lower alkyl 
substituted with R 6 ; 

wherein R 2 is one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -C0 3 R 3 , -C(0)tfR 3 R 3 , -C{0)R 3 , -NR 3 R 3 , -SO a R 3 , -S0 2 NR 3 R 3 , 
-NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C (0) NR^ 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, nitro, and 
lower alkyl substituted with R e ; 
wherein R 3 is independently selected from H, lower alkyl, optionally 
substituted phenyl, optionally substituted 3-6 membered 
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heterocyclyl, optionally substituted C 3 -C 6 -cycloalkyl, optionally 
substituted phenylalkyl, optionally substituted 3-6 numbered 
heterocyclylalkyl , optionally substituted C 3 -C 6 cycloalkylalkyl , 
lower aminoalkyl, lower alkylaminoalkyl and lower haloalkyl; 
wherein R 4 is independently selected from H, and d- a alkyl; and 
wherein R 6 is one or more substituents independently selected from H, 
halo, -OR 3 , -SR 3 , -C0 2 R 3 , -CONR 3 R 3 , -COR 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 3 NR 3 R 3 , 
-nr 3 c{0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C(0)NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 tnembered heterocyclyl, 
optionally substituted phenyl, cyano, alkyl aminoalkoxy and nitro; 
enanti^mers^^ pharmaceutically acceptable derivatives 

sal I. s_ and BoiyMtq« thereof? 
p rov i-gted-tt 1 -is- n«fc--S- < 

. whc:n 4 h - -i a NH, W -n g Wll an d X 'i a W H-r 
furth e r provided: ■ w 1 -^^not--5%--^)»te^H±fee€J-» gtffl-Vfteea9?bo Hy I ) py r -i d 4 yl 

is NH-r 

euTL-fefrr-provided R 1 is not 2- (substituted aminocarbonyl ) pyrid-4-yl when 
Y 2 is O and when R is phenyl or substituted phenyl. 

34. (Original) Compound of Claim 33 wherein R is a substituted or 
unsubstituted ring selected from phenyl, indanyl, tetrahydronaphthyl , 
naphthyl, cyclohexyl, indazolyl, indolyl, 2 , 1, 3-benzothiadiazolyl , 
isoxazolyl, pyrazolyl, thiazolyl, thiadiazolyl , thienyl, pyridyl, 
pyrimidinyl, pyridazinyl, 2-oxo-l, 2-dihydroquinol-7-yl^ 1-oxo-l, 2,3,4- 
tetrahydro-isoquinolyl, 2, 3-dihydro-l, l-dioxo-benzo [d] isothiazolyl , 
isoindolyl, 2 , 3 -dihydro- 1H- indolyl f naphthyridinyl , benzothienyl, 
benzofuryl, 2 , 3-di hydro -benzo fury 1 , benzodioxolyl, benzimidazolyl , 
benzoxazolyl, benzthiazolyl, isoquinolyl, quinolyl, 1,2,3,4- 
tetrahydro-isoquinolyl, tetrahydroquinolyl, 2 # 3 , 4 , 4a, 9 , 9a-hexahydro- 
lH-3-aza-f luorenyl , 5,6 , 7-trihydro-l, 2 , 4-triazolo [3 , 4 -a] isoquinolyl, 
benzodioxanyl and quinazolinyl; wherein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminosulf onyl, 
4-methylpiperazinylsulfonyl, cyclohexyl, phenyl, phenylmethyl , 
morpholin-4-ylmethyl, 4-mefchylpiperazin-l-ylmethyl , 4-isopropyl- 
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piperaz in- l-ylme thyl , 4 -methylpiper az in- 1 -ylpropyl , morpholin- 4 - 
ylpropyl, methylpiperidinylmethyl, morpholin-4-ylethyl , 1- (4- 
morpholinyl) -2,2-dimethylpropyl, piperidinylethyl, piperidinylmethyl, 
piperidinylpropyl , 4- ( dime thy laminoethyl ) piper azin-l-ylmethyl , 1- 
methylpyrrolidinylmethyl, pyrrol idinylpropyl, methylsulf onyl , 
methylcarbonyl , piperidinylmethyl carbonyl , 

methylpiperazinylcarbonylethyl, methoxycarbonyl , methyl, ethyl, 
propyl, isopropyl, butyl, tert -butyl, sec-butyl, trif luoromethyl, 
pentafluoroethyl, nonaf luorobutyl, 1, 1-di (trif luoromethyl) -1- 
hydroxyroethyl, 1,-1 -di (trif luoromethyl) -1- (piperidinylethoxy) methyl , 
1, 1-di (trif luoromethyl) -1- ( me thoxyethoxyethoxy) methyl, 1-hydroxyethyl , 
2-hydroxyethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy, 1- 
aminoethyl, 2-aminoethyl, 1- (N-isopropylamino) ethyl, 2-(N- 
isopropylamino) ethyl , dimethylaminopropyl t dime thyl aminoethoxy, 
diethylaminoethoxy, 4-chlorophenoxy, phenyloxy, i-methylpiperdin-4- 
yloxy, piperdin-4-yloxy, piperidinylethoxy, morpholin-4-ylethyloxy, 4- 
methylpiperazin-l-yletho^cy, 4 -isopropyl piper a zinylethoxy, piperdin-4- , 
ylmethoxy, 4 -methylpiperdin-1 -ylmethoxy, l-methylpiperdin-4 -ylmethoxy, 
l-isopropylpiperdin-4-ylmethoxy, i-methylpyrrolidin-2-ylmethoxy, 1- 
isopropylpyrrolidin~2-ylmethoxy, l-isopropylpyrrolidin-3 -ylmethoxy, 1- 
pyrrolidinylmethoxy , 1 -pyrrol idinylethoxy, l-methylpyrrolidin-3 - 
ylmethoxy, 3- (dime thyl amino ) pyrrolidine 1-ylethoxy, 2- 



wherein R* is selected from bromo r chloro, methyl, ethyl, propyl, 
isopropyl, butyl, tert -butyl, sec-butyl, trif luoromethyl , 
pentafluoroethyl, 1, 1-di (trif luoromethyl) -1-hydroxymethyl , 
trif luoromethoxy, dif luoromethoxy , iaopropoxy, methoxy and ethoxy; and 
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wherein R y is selected from H, 4-methylpiperazinylsulfonyl, 
trifluoromethyl, morpholinylmethyl, 4-methylpiperazinylmethyl, 3- 
dimethylaminopyrrolidin-l-ylmethyl, 4-methylpiperazinylpropyl , 4- 
isopropylpiperazinylmethyl, 4-methylpiperidinylmethyl, 4- 
aminopiperidinylmethyl, 4-methylamino-piperidinylmethyl, 4- 
dimethylamino-piperidinylmethyl , l-methylpyrrolidin-2-ylmethyl , 
dimethylaminoethyl, dimethyl arainoethoxy, piperidinylethoxy, 
morpholinylethyloxy, 4-methylpiperazin-l-ylethoxy, 4- 
( dimethylaminoethyl ) piperazin- l -ylmethyl , 4 - 

isopropylpiperazinylmethoxy, piperdin-4-ylmethoxy, 4-methylpiperdin-l- 
ylmethoxy, l-methylpiperdin-4-ylmethoxy, i-isopropylpiperdin-4- 
ylmethoxy, 1-pyrrolidinylmethoxy, l-pyrrolidinylethoxy, 1- 
methylpyrrolidin- 2 -ylmethoxy, l-methylpyrrolidin-3 -ylmethoxy, 1- 
isopropylpyrrolidin-2 -ylmethoxy, 1-isopropylpyrrolidLLn- 3 -ylmethoxy, 3- 
(dimethylamino)pyrrolidin-l-ylethoxy, 2-tetrahydrofurylmethoxy, 
di ethyl aminoethoxy, 2- (N,N-dimethylamino) acetylamino and 2-(N,N- 
dimethylamino) ethylamino. 

36. (original) Compound of Claim 33 wherein R 1 is a substituted 
or unsubstituted ring selected from 4-pyridyl, triazolyl, 4- 
pyrimidinyl, 4-pyridazinyl, phenyl, 6-indazolyl, 4-quinolyl, indolyl, 
isoindolyl, benzotriazolyl, benzo [1 , 3] dioxolyl, pyrrolo[2,3- 
d] pyr imidin- 4 -yl , 2 -oxo -1,3- dihydro-pyrrolo [2 , 3 -d] pyridin-4 -yl , 
pyxazolo [2 , 3 , b] pyridin-4 -yl , imidazo [4 , 5 -b) pyridin-4 -yl , pyrrolo [2,3- 
b] pyridin-4 -yl , 2 , 3-dihydrobenzof uryl, 2-oxo-l , 2-dihydroquinol-7-yl , 
and 4-quinazolinyl? wherein substituted R 1 is substituted with one or 
more substituents independently selected from chloro, fluoro, bromo, 
hydroxy, methoxy, ethoxy, methoxy ethoxy, amino, methylamino, 
ethylamino, 1-raethylpiperidinylmethoxy, aminoaulf onyl , 
dimethylaminoethoxy, piperdinylmethoxy , piperdin-l-ylethoxy , 
morpholinoethoxy, pyrrolidin-l-ylethoxy , 4-methylpiperazin-l-ylethoxy, 
methylaminocarbonyl , l- pyrrol idinylbutylaminocarbonyl , 
dimethylaminoethylamino, dimethylaminopropylamino, methyl , ethyl , 
propyl, cyano, hydroxymethyl , aminomethyl , aminocarbonyl, nitro, 
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trifluoromethyl, optionally substituted piperidinyl , morpholinyl, 
optionally substituted piperazinyl, and optionally substituted phenyl. 

37. (Currently amended) Compound of Claim 33 wherein R 1 is 
selected from unsubstituted or substituted 9- or 10-membered fused 
nitrogen- containing heteroaryl; . enantlomer^ diaqterepmers and 
pharmaceutically acceptable de «jvat ivw „ salts and solvates thereof. 

38. (Currently amended) Compound of Claim 33 wherein R 1 is a 
substituted or unsubstituted ring selected from 6-indazolyl, 4- 
quinolyl , pyrrolo [2 , 3 -d] pyrimidin- 4 -yl , 2-oxo- 1 , 3 -dihydro-pyrrolo [2,3- 
d] pyridin-4 -yl , pyrazolo [2,3,0] pyridin-4 -yl , imidazo [4 , 5 -b] pyridin-4 - 
yl, pyrrolo 12, 3 -b] pyridin-4 -yl, 2-oxo-l, 2-dihydroquinol-7-yl, and 4- 
quinazolinyl; enanti o niers, di aaberc omers and pharmaceutically 
acceptable d- crix/at i -ves saits a nd solv ates thereof. 

39. (Currently amended) Compound of Claim 33 wherein R 1 is a 
substituted or unsubstituted pyrrolo [2,3 -b] pyridin-4 -yl; qnani r iom«i:s^ 
di^Loreomora and pharmaceutically acceptable (terlvauivca salts, and 
goI vat thereof . 

40. (Currently amended) Compound of Claim 33 wherein R 1 is a 
substituted or unsubstituted 4-cruinolyl; enant iomers, diasterepmers 
and pharmaceutically acceptable derivati ve saltsjnd a solvates 
thereof. 

41. (Withdrawn) Compound of Claim 33 wherein R 1 is a substituted 
or unsubstituted 4-quinazolinyl; and pharmaceutically acceptable 
derivatives thereof. 

42. (Withdrawn) Compound of Claim 33 wherein R 1 is a substituted 
or unsubstituted pyrrolo [2 , 3 -d] pyrimidin-4-yl ; and pharmaceutically 
acceptable derivatives thereof . 

43. (Original) Compound of Claim 33 wherein R 2 is H or CI. 
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44. (Currently amended) Compound of Claim 1 and 
| pharmaceutical^ acceptable toiva-fcivos. salts__and_^.qlyaLftS thereof 
selected from 

[4-Chloro-3- { (2S) -i-methylpyrrolidin-2-ylmethoxy) -phenyl] - [5- (2- 

methylamino-pyridin-4-yloxy) -benzoxazol-2-yl] -amine; 
4- {2- [4-Chloro-3- ( <2S) -i-methylpyrrolidin-2 -ylmethoxy) -phenylamino] - 

benzoxazol-5-yloxy}-pyridine-2-carboxylic acid amide; 
4-{2- [4-Chloro-3- (l-methylpiperidin-4 -ylmethoxy) -phenylamino] - 
benzoxazol-5-yloxy}-pyridine-2-carboxylic acid methylamide; 
4- {2- [4-Chloro-3- (piperidin-4 -ylmethoxy) -phenylamino] -benzoxazol-5- 

yloxy} -pyridine- 2 -carboxylic acid diethylamide; 
4- {2- [4-Chloro-3- (l-isopropylpiperidin-4 -ylmethoxy) -phenylamino] - 

benzoxazol-5-yloxy}-pyridine-2-carboxylic acid methylamide; 
4- [2- {4-Chloro-3- [4- (2 -dimethyl amino -ethyl) -piperazin-l-ylmethyl] - 
phenylamino} -benzoxazol-5-yloxy) -pyridine-2-carboxylic acid 
methylamide; 

4-{7-ChlorO-2- [4-chloro-3- (4-methyl-piperazin-l-ylmethyl) - 

phenylamino] -benzoxazol-5-yloxy} -pyridine-2-carboxylic acid 
methylamide; 

4- {2- l4-Chloro-3- (2-dimethylamino-ethoxy) -phenylamino] -benzoxazol-5- 

yloxy} -pyridine -2 -carboxylic acid methylamide; 
4-{2- [4-Chloro-3- { (2S) -l-isopropyl-pyrroli din- 2 -ylmethoxy) - 

phenylamino] -benzooxazol- 5 -yloxy} -pyridine- 2 -carboxilic acid 

methylamide; 

[4-Chloro-3- (4-methyl-piperazin-l-ylmethyl) -phenyl] - [7-chloro-5- 

(quinolin-4-yloxy) -benzoxazol-2-yl] -amine; 
[4-Chloro-3- (l-methylpyrrolidin-2-ylmethoxy) -phenyl] - [5- (6,7- 

dimethoxyquinolin-4-yloxy) -benzoxazol-2-yl] -amine; 
[4-Chloro-3- (l-methyl~pyrrolidin-2-ylmethoxy) -phenyl] - [5- (6,7- 

dimethoxy-quinazolin-4-yloxy) -benzoxazol-2-yl] -amine; 
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[4-Chloro-3- (3-dimetHylaTnino-pyrrolidin-l-ylmethyl) -phenyl] - [5- (Itf- 
pyrrolo [2 , 3-b] pyridin-4-yloxy) -benzoxazol-2-yl] -amine; 

[4-Chloro-3- (i-isopropylpyrrolidin-2-ylmethoxy) -phenyl] - [5- (1H- 
pyrrolo[2,3-b]pyridin-4-yloxy) -benzoxazol-2-yl] -amine; and 

[4-Chloro-3- ( l-methyl-piperidin-4-ylmethoxy) -phenyl] - [5- (1H- 
pyrrolo[2,3-b]pyridin-4-yloxy) -benzoxazol-2-yl] -amines a-nd 

44-Ch Ve^oph onyl ) — d Imocho xy-e^raww^^ 1H- 
bcn^^icter-dol - 2 -yi-l— a-md-ne . 

45 . (Currently amended) Compound of Formula III 




wherein W 1 and X are independently 0 or NH; 
wherein R is selected from 

a) substituted or unsubstituted €-10 membered aryl, 

b) substituted or unsubstituted 5-6 membered heterocyclyl, 

c) substituted or unsubstituted 9-13 membered fused heterocyclyl, 
and 

d) substituted or unsubstituted cycloalkyl, 

wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 , -SR , - 
C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R\ -S0*R 3 , -S0 2 NR 3 R 3 , -NR 3 C (O) OR , 
-NR 3 C(0>R 3 , -NR 3 C(0)NR 3 R 3 , oxo ; -0C(O)R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl , 
optionally substituted phenyl, cyano, alkylaminoalkoxy, 
alkylaminoalkoxyalkoxy, nitro and lower alkyl substituted with 
R 6 ; 

wherein R 1 * is selected from unsubstituted or substituted 9- or 10- 

membered fused nitrogen- containing heteroaryl, and where substituted 
R 1 -' is substituted with one or more substituentB selected from halo, 
-OR 3 / -SR 3 , -SO,R 3 ,-C0 2 R 3 / -C(0)R 3 , -tfR 3 R 3 , -S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , - 
NR 3 C(0)R 3 , optionally substituted 3-6 membered heterocyclyl, 
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optionally substituted phenyl, nitro, cyano, oxo, and lower alkyl 
substituted with R 6 ; 

wherein R 2 is one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -CO a R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 R 3 , -SO*l*R 3 R 3 , 
-NR a C(0)OR\ -NR 3 C(0)R a , -NR 3 C (O) NR^R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 tnerabered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, nitro, and 
lower alkyl substituted with R 8 ; 

wherein R 3 is independently selected from H, lower alkyl, optionally 

substituted phenyl, optionally substituted 3-6 membered 

heterocyclyl, optionally substituted C3-C fi -cycloalkyl, optionally 

substituted phenylalkyl, optionally substituted 3-6 membered 

heterocyclylalkyl, optionally substituted C 3 -C* cycloalkyl alkyl , 

lower aminoalkyl , lower alkylarainoalkyl and lower haloalkyl; 

w3=ffi3^^-^ 4 - i^ indcpond e-Rfe-ly- GclcQLcid from H-t— sa^-e^ allcyl; and 

wherein R 6 is one or more substituents independently selected from H, 

halo, -OR 3 , -SR\ -C0 2 R 3 , -CONR 3 R 3 , -COR 3 , -NR 3 R 3 , -S0 2 R 3 , -SO*NR 3 R 3 , 

-NR 3 C(0)OR 3 , -tfR 3 C(0)R 3 , -NR 3 C (0) NR 3 R 3 , optionally substituted 

cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 

optionally substituted phenyl, cyano, alkylaminoalkoxy and nitro; 

enant joiners, rii.a stere omers and pharmaceutically acceptable dorivat i vco 

salts and solva tes thereof. 

46. (Original) Compound of Claim 45 wherein R is a substituted or 
unsubstituted ring selected from phenyl, indanyl, tetrahydronaphthyl , 
naphthyl , cyclohexyl , indazolyl , indolyl , 2,1, 3 -benzothiadiazolyl , 
isoxazolyl, pyrazolyl, thiazolyl, thiadiazolyl, thienyl, pyridyl, 
pyrimidinyl , pyxidazinyl , 2-oxo-l , 2-dihydroquinol-7-yl, 1-oxo-l, 2 ,3,4- 
tetrahydro- isoquinolyl , 2,3 -dihydro- 1 , 1 -dioxo-benzo Id] isothiazolyl , 
isoindolyl, 2 , 3 -dihydro- 1H- indolyl , naphthyridinyl , benzothienyl, 
benzofuryl, 2 , 3 - dihydro -benzof uryl , benzodioxolyl , benzimidazolyl , 
benzoxazolyl , benzthiazolyl , isoquinolyl, quinolyl , 1,2,3,4- 
tetrahydro- i soquinolyl , t etrahydroquinolyl , 2,3, 4,4a, 9, 9a-hexahydro- 
1H- 3 -aza- f luorenyl , 5,6, 7 - tr ihydro- 1,2, 4 - triazolo [3 , 4 - a] isoquinolyl , 
benzodioxanyl and quinazolinyl; wherein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
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fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminosulf onyl, 
4-methylpiperazinylsulfonyl, cyclohexyl, phenyl, phenylmethyl , 
morpholin-4-ylmethyl, 4-methylpiperazin-l-ylmethyl, 4-isopropyl- 
piperazin-l-ylmethyl, 4-methylpiperazin-l-ylpropyl , morpholin-4- 
ylpropyl, methylpiperidinylmethyl, morpholin-4-ylethyl, 1- (4- 
morpholinyl) -2,2-dimethylpropyl, piperidinylethyl , piper idinylmethyl, 
piperidinylpropyl,. 4- (dimethylaTtiinoethylJpiperazin-l-ylmethyl, 1- 
methylpyrrolidinylmethyl, pyrrol idinylpropyl , methylsulf onyl , 
methylcarbonyl , piperidinylmethylcarbonyl , 

methylpiperazinylcarbonylethyl, methoxycarbonyl , methyl, ethyl, 
propyl, isopropyl, butyl, tert -butyl, sec-butyl, trifluoromethyl, 
pentafluoroethyl, nonaf luorobutyl, l, 1-di (trifluoromethyl) - 1- 
hydroxymethyl, 1, 1-di (trifluoromethyl) -1- (piperidinylethoxy) methyl , 
1, 1-di (trifluoromethyl) -1- (methoxyethoxyethoxy) methyl , l-hydroxyethyl, 
2-hydroxyethyl, hydroxybutyl , dif luoromethoxy, trif luororoethoxy, 1- 
aminoethyl, 2-aminoethyl, 1- (N-igopropylamino) ethyl , 2-(N- 
isopropylamino) ethyl , dimethylaminopropyl , dimethylaminoethoxy , 
diethylaminoethoxy, 4 - chlorophenoxy , phenyloxy, l-methylpiperdin-4- 
yloxy, piperdin-4-yloxy, piperidinylethoxy, morpholin-4-ylethyloxy, 4- 
methylpiperazin-l-ylethoxy, 4-isopropylpiperazinylethoxy , piperdin-4- 
ylmethoxy, 4-methylpiperdin-l-ylraethoxy, l-methylpiperdin-4 -ylmethoxy, 
1 - isopropylpiperdin-4 -ylmethoxy , 1 -me thylpyrrol idin- 2 -ylmethoxy , 1- 
isopropylpyrrolidin-2-ylmethoxy, l-isopropylpyrrolidin-3 -ylmethoxy, 1- 
pyrrolidinylmethoxy, l-pyrrolidinylethoxy, l -me thylpyrrol idin- 3- 
ylmethoxy, 3- (dimethylamino) pyrrol idin- 1-ylethoxy , 2- 
tetrahydrofurylmethoxy, isopropoxy, methoxy and ethoxy. 

47. (Original) Compound of Claim 45 wherein R is 
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wherein R x is selected from bromo, chloro, methyl, ethyl, propyl, 
isopropyl, butyl, tert -butyl, sec-butyl, trif luoromethyl, 
pentafluoroethyl, l, 1-di (trif luoromethyl) -1-hydroxymethyl, 
trifluoromethcocy, difluorome thoxy, isopropoxy, methoxy and ethoxy; and 
wherein R y ia selected from H, 4-methylpiperazinylsulfonyl, 
trif luoromethyl, morpholinylmethyl, 4-methylpiperazinylmethyl, 3- 
dimethylaminopyrrolidin-l-ylmethyl, 4-methylpiperazinylpropyl, 4- 
isopropylpiperazinylmethyl , 4-methylpiperidinylmethyl , 4- 
aminopiperidinylmethyl, 4-methylamino-piperidinylmethyl, 4- 
dimethylamino-piperidinylmethyl, l-methylpyrrolidin-2-ylmethyl, 
dimethylaminoethyl , dimethylaminoethoxy , piperidinylethoxy, 
morpholinylethyloxy, 4-methylpiperazin-l-ylethoxy, 4- 
(dimethylaminoethyl) piperazin-l-ylmethyl , 4- 

isopropylpiperazinylmethoxy, piperdin-4-ylmethoxy, 4-methylpiperdin-l- 
ylrne thoxy , 1 - me t hylp iperdin- 4 -ylme thoxy , 1 - i sopropylpiperdin - 4 - 
ylmethoxy, 1-pyrrolidinylmethoxy, 1-pyrrolidinylethoxy, 1- 
methylpyrrolidin- 2 -ylmethoxy, l-methylpyrrolidin-3 -ylmethoxy, 1- 
isopropylpyrrolidin-2 -ylmethoxy, 1-isopropylpyrrolidin- 3 -ylme thoxy, 3- 
( dimethyl amino) pyrrol idin-l-ylethoxy, 2-tetrahydrof urylmethoxy, 
diethylaminoethoxy, 2- (N, N-dimethylamino) acetylamino and 2-(N,N- 
dimethylamino) ethyl amino . 

48. (Original) Compound of Claim 45 wherein R 1 * is a substituted 
or unsubstituted ring selected from 6-indazolyl, 4-quinolyl, indolyl, 
isoindolyl, benzotriazolyl , benzo [1, 3] dioxolyl, pyrrolo[2,3- 
d] pyrimidin-4-yl , 2-oxo-l , 3 -dihydro-pyrrolo [2 , 3-d] pyridin-4-yl , 
pyrazolo [2 ,3 ,b] pyridin-4-yl, imidazo [4, 5-b] pyridin-4-yl, pyrrolo [2,3- 
b]pyridin-4-yl, 2,3-dihydrobenzofuryl, 2-oxo-l, 2-dihydroquinol-7-yl, 
and 4-quinazolinyl? wherein substituted R 1 is substituted with one or 
more substituents independently selected from chloro, fluoro, bromo, 
hydroxy, methoxy, ethoxy, methoxye thoxy, amino, methylamino, 
ethylamino, 1-methylpiperidinylmethoxy, aminosulf onyl , 
dimethylaminoethoxy, piperdinylmethoxy , piperdin- 1-yle thoxy , 
morpholinoe thoxy, pyrrolidin-l-ylethoxy, 4-methylpiperazin-l-ylethoxy, 
methylaminocarbonyl , 1-pyrrolidinylbutylaminocarbonyl , 
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dimethylaminoethylamino , dimethylaminopropylamino , methyl , ethyl , 
propyl, cyano, hydr oxymethyl , aminomethyl , aminocarbonyl , nitro, 
trif luoromethyl, optionally substituted piperidinyl, morpholinyl , 
optionally substituted piperazinyl, and optionally substituted phenyl, 

49. (Original) Compound of Claim 45 wherein R 2 is H or Cl. 

50. (Currently amended) A pharmaceutical composition comprising a 
| pharmaceutically-acceptable carrier and a compound as in any one of 

Claims 1-49. 

51. (Canceled) 

52. (Canceled) 

53. (Canceled) 

54. (Canceled) 

55. (Canceled) 

56. (Canceled) 

57. (Canceled) 

58. (Canceled) 

59. (Canceled) 

60. (Canceled) 
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